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NOTIFICATION OF THE TRANSFER OF CERTAIN ASSETS

On January 23, 2003 (“Petition Date”), Univance filed a voluntary Chapter 11 petition in
the U.S. Bankruptcy Court for the District of Colorado (“Court”). It was docketed as
Case No. 03-11156 EEB, jointly administered with Case No. 03-11157 EEB. On April 4,
2003, the Court approved the sale of all of Univance’s assets, including its Tennessee
assets, to Motion (see Sale Order attached hereto as Exhibit A). On April 4, 2003, with
approval of the Court, Motion and Univance entered into a Management Services
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Agreement (“MSA”) pursuant to which Motion is administering Univance’s customer
base under Univance’s oversight.

Motion is hereby respectfully notifying the Regulatory Authority of the transfer of assets
of Univance to Motion, including its Tennessee customer base consisting of 80 accounts
to Motion. The transaction, when implemented, will serve the best interests of the
affected Tennessee customers and will not affect the customers’ existing rates, terms and
conditions of service from those currently in place. Motion has hired substantially all of
the customer service, billing and information systems employees and certain key senior
managers of Univance and will continue to provide high quality, affordable
telecommunications services to these customers in the same manner as Univance. If the
reported transaction is not approved, it would seem almost certain that the Tennessee
customers will experience a discontinuance in their present service as Univance is now in
the process of being liquidated in a Chapter 7 case.

Univance has provided affected customers with a Customer Notification of the proposed
transaction in the form attached hereto as Exhibit B. The affected customers will see no
change in rates, terms or conditions of service from those currently in effect. They will
continue to be billed in the same manner as they have been being billed since the Petition
Date and prior thereto. In order to satisfy the Regulatory Authority’s specific
requirement for 30-day notice on a rate change, Motion will place a stuffer into
Tennessee customer bills in the next billing cycle notifying them of rate change notice
periods. The bills will be on Univance statements, the stuffer include the Univance and
Motion logos and will be mailed in Univance envelopes. The transfer of customers from
Univance to Motion will be transparent to said customers and without adverse impact and
therefore serves the public interest and benefits the affected customers. The proposed
form has been provided to the Federal Communications Regulatory Authority (“FCC”) as
is required by federal regulations. The Staff is satisfied with the proposed notice in that it
adequately informs the affected customers of the proposed transaction and their options
with respect thereto.

DATE OF TRANSFER AND SERVICES AFFECTED
The transfer of services will begin when the Regulatory Authority grants approval or
recognizes the appropriate notice has been given by Motion.

Affected services will be resale long-distance intrastate and interstate telephone services
including direct dial, switched outbound toll free service, switched access, dedicated
outbound toll free service, calling cards, toll free miscellaneous, vanity numbers and
directory assistance listing and account code service.

CONTACT INFORMATION
- Motion and Univance herein provide the following contact information for questions,
notices, pleadings and other communications concerning this Application:

Univance:
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Joelyn Mann, Corporate & Regulatory Compliance Manager

Motion Telecom, Inc., as manager for Univance Telecommunications, Inc.
7101 S. Fulton Street, Suite 200 '
Englewood, CO 80112

Telephone (303) 643-6627

Facsimile (303 784-5367

Email: jmann@awipcs.com

Motion:

Joelyn Mann, Corporate & Regulatory Compliance Manager
Motion Telecom, Inc.

7101 S. Fulton Street, Suite 200

Englewood, CO 80112

Telephone (303) 643-6627

Facsimile (303 784-5367

Email: jmann@awipcs.com

APPROVAL REQUESTED
Motion and Univance request approval by the Regulatory Authority with respect to the
transfer of the Univance Tennessee customer base to Motion.

Respectfully submitted,
/N cron

Joelyn Mann
Corporate & Regulatory Compliance Manager
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EXHIBIT A

UNITED STATES BANKRUPICY COURT
FOR THE BISTRICT OF COLORADO

I ro! - ' S T :
. ' : - ) Gasze No, 03-11156 EEB
UNIVANCE TELECOMMUNICATIONS, %
NG, o ' Chapter 11
EIN 84-1228159, g Lo
Debtor. %
In re: T ) R
‘ N o ) Casé No. 03-11157 BEB
UNIVANCE MARKETING GROUP, ; Chapter 11 ‘
m‘c‘, o ' ) ‘ .
BIN 04-3630609, ) o
, ) (Juintly Adininistered Under
Drébitor. :)) Case No, (3-11156 EEB)

| ORDER GRANTING DEETORS® MOTION FOR ORDER AUTHORIZING
" (A) SALE OF SUBSTANTIALLY ALL OF DEBTORS ASSETS FREE AND CLEAR
(B} ASSUMPTION AND ASSIGNMENT OF CERTAIN PREPETITION AGREEMENTS

' THIS MATTER comes hufore the Court on Dihtors® Motion for an Order Authorizing
(A) Sale of Substantially all of Debtors’ Assets Free and Clear of Liens, Claims, Interests and
Encumbrances Pursuant 16 Overbid and Auetion Procedures Ifcluding Break-Up Fee, and. (B)
Assumption and Assignment of Certain Prepetition Agreemonta (thie “Motion") and the Notice
Pursuant to Local Bankruptey Rule 202 of the Sale Motion (the “Sale Notice”). '

The Court has reviewed the Sale Motion and the Sale Noticg, the Objections to the Sale
WMition and based upon pleadings filed with this Court and the record of hearings held before
this Court with respect to the propowed sile, including without lirnitation, the hearing held on
March 28, 2003 (the “Sale Henring"), the Court hereby FINDS, DETERMINES, CONCLUDES
AND ORDERS THAT: o SR . ‘ _ ‘

I. The Debtors have représeiited] that they provided notice of the Sale Motion, the deadline for
objecting to the Sdle Motion, the deadline for, and provedures gtverning, bids, and of the
hearihg on the Sale Motion, in acoerdance with Fed. R. Bankr. P. 2002(a)(2),(c)(1),(d)(3), 6004
and 9006(c), L.B.R, 202 and other applicable law and procedures. Accordingly, & réasongble
opportunity has been afforded intercsted parties 1o make a higher and better offer for the
purchase of substantially all of the Debtors’ agsets and/or to object to the torms of the sale, At

B " mg cc)nclugmnof theSaIa Hemz‘mg, bala] dbj&atiuns"remaiﬁed. “All objections were withdrawn-af

Order Autharizing Sils of Substaniially ATl of Debtors® Asgets Fra'é a'nd Cle‘a‘f df Li e.nis, C‘lalms, iﬁtéresi's'éhd
; :

Encuriibrunges.



the Sale Hearing, based on the modifisd terms of the Sale, describied ih court, and as appitved by
thiz Order. The form of this Order represeiits s negotiated comprommise bétween and among tho
Dehbtors, the purchasers, arid those objecting partiés who requested an oppertunity to réview and

provide input on the for of this Order,

2. The relicf requested in the Sale Motmn, 8§ orally modmed by Debtors’ counsel at the Sale
Hearmg, is granted. :

3. The ﬁ:nrm of the Asaet Purchase Agzwm&nt (the “APA”), attached to the Sale Motion, is
hereby authorized, approved, and conifiried on the tering described therein, exeept as ‘modified
by Debtors’ counsel at the Sale Fiéating, Bach of the Délitors & hereby authorized to teke all

actions and executd all documients and instrurhents that the Diebitors and purchasers deem
neeessary or appropridte to 1mplement aiid c.,ffestuate the APA and the tefms of this Ordet,

4, Pursuant to the APA, as amended by Debtars® counsel at the Sale Hearing, Univance
Telecommunications, Inc. (“UTTY) is authorized to sell, free and clear of sll lens, claims,
interests and encumbranees, all of its right, tills and interest in all of its tangible and intangible
assets, except as desoribed below (it "UTT Agsets”) to Advantago Advisory Service, Ine. dib/a/
Advantage Wireless, or its designee (“Advaitage”). ’

5, Pursuant to the APA, us orally amended at fiie Sale Hearing, Univarice Marketing Group, Lnc.

("UMG*) is authorized to sell, fige and clear of all liens, ¢laims, interests and encuribrances, all
of its right, title and interest in substantially all of its tangzb]e and intangible assels (tha "TIMG

Assets") to 5 Conneit, Inie, (“8 Coﬁnect”)

6. The UMG Assaw and the UTI Assets (collac:twc}y, the “Deébtors” Aﬁ;sc:ts“) to be sold' ‘
specifically do not include the following: » ‘

a . all causss af agtioh afid righits of recovery ibr avmdance actions of Debrors under
Bections 547-553 of the Bankruptey Gode; : _ _

bt refunds and tax attributes;

e. the documents r'e:laung solely to the orgamzatlon, maintémance and existénce of E

Debtors a5 corpiorations, partnctehips or limited linbility compames as the case may be;
S d aity sxeciitory contracts th'at aré not a’a’sumed exe:tz'utcvr'y cuitiacts;
c. any rights of Debtors under the APA, the Sale Motion and this Ordet; and

f. professianal fec retainers.

Ordm‘ Authmlzmg Sah, of Subsmntmﬂy A,ll ci:{‘ Debtom Assats Ftea and C war wf Lxens, Clmms, Tntel ests :md
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7. Based on the undisputed offer of ptoof ihade by ﬁiabtﬁrs, eimiergent circuristinees and sound
business reasons exist for the promipt sale of the Debtors’ Assets. Sals of Débitors® Assets to
separate purchisers ahd consuinimation of the fansactions cmtemplatﬂd th&ruby arg in the best

interest of the Dsbtors their sstates and creditors.

8. At the Sale Hearmg, Dihitorg’ oeunsal deseribed the anction pmu@ss that accurrod botween
Warch 20, 2003 and March 28, 2003, cutside the prasence of the Court, including the receipt of'
two tiinely written qualified and competitive bids for Debtors’ Assets from & Connect and
Advaritage, Thy toring of § Contiett’s original bid included paymieiit of $100,000 cash to thie
UMG sstate, plus assiodiption of sighificant UMG liabilities and exetutry contiacts, and
paymert of $100,000 cash to the U'TT estate, plus assumption of certain UTI Habilities, Both
Advantage and & Conhgct engaged in subsequent competitive biddinyg for all of the Debiors’
- Asscts, The térins of the bids differed significantly as 10 which exegutory contiacts and
labilities of the Debitors werb to be assumetd, with a cofresponding differénice in the impact of
these bids ofi the various creditor interssts of the two estates, Cm*xsequenﬂy, the parties
 detérmined, with input fom the Cyeditors’ Comx.mttee, that it was in the best interests of both
estates to allow § Comvect and Advanitage to bid for the UTT Asdets and the UMG Assets
aeparately. The combination of the two suecessful bids for the asssts of edch estate résulted in -
thie two purchascrs assuining ot crodit bidding significantly more debit owed by bath UTL and-
UMG than indicated in their initial bids, as well as paymént of $740,000 cash to the UMG estate
and $300,000 cash to the UTY estéite. It also eliiinatéd payiivent to 8 Connset of & $100 000
breakup fee and up to $50,000 in e;xpensc reimburserments,

9. Bale of U'I‘l Azsets. le foliawmg terms shall apply to Advmitage g pumhasc: of ﬂlﬁ UTl
Agsets. o _

& Pumhase Price, Advamage shall pay the folluwmg

' i, Depc»slt with & thxrd~pariy gsciow halder the unpaid outétanding De.bmt—m-
Possession (“DIP™) Finaneing owed to US Lscrow, LLC (the “USE LLC Debt"), attributable 1o
VTI, as currently evidenced by Debtors’ records, with the exception that $158,000 of the DIP
Finaneing currently attritiited 1o UTI shall be aviributed to UMG. Such reallocation is based on -
a recalculation of amoutits of the DIP Firiancing used for Debmrs Joint Gorporate overhead. The
depaosit with a third-party esctow holder shall be subjest to & final audit of the USE LLC Debt
and accounts receivable applied to such debt. Based on the results of the audit, the escrowed
funds shall be raleased to US Eserow LLC to tho extent tiecossaty to pay the USE LLC Deli
attributable to UTL, with afy rethdinder réfunded to Advaitage, To the extent the esciowed
funds are insufficient to pay the WEE LLC Debt attributable to UTL, Advantage shall pay such
deficicncy promptly after the results of the audit are delivered to Advantage. The audit shall be
completed within 30 days of tho elosing and all cscrowed fimds shall bo disbursed within two -
business days after dehvefy of the audit to US Egerow LLC and Advantage. All payrients for
post-petition goods or services received by UTT, or any party acting as agent for UTI, after the
corrmmencerment date of the audit shall be the property of Advantage, All payments for pogt-

C_)fd By AuUmrwmg Snle o‘“f/ Submantmllv A}l 6’f'Débf6fé; Asigits Fres and Clear of Liené; Cliﬁ:ﬁé,ﬁ Intétests and
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petition goods or sctvices received By WIT or any purty a@ﬁyx g as agent for UTT, bofore the
commencement date of the audit shall be applied to the USE TLC Debt attiibutable to UTL .

ii. Deposit of the andourit of unpaid prepetition séeured debt owed to US Escrow,
Ine: (the “USE Iric. Débt”) and atiributable to UTI, us evidenced by Debtors’ records, with a
third party eserow holdef, subject to a final audit of the USE Iiic. Debt and accounts receivable
applied to such debt. Based on the results of the audit, the escrowed funds shall be released to
US Escrow lric. to the extent nevessary to pay the USE Ine. Debt atiributable to UTI, with any
rermainder refunded to Advantage, To the extént the esctowed finds are insufficierit to pay the
' USE Ine, Debt, Advaritags shdll pay such deficiency promptly after the restlts of the audit are
delivered to Advaritage, Ths audit shall be completéd within 30 diys of thic closing and all
ascrowed funds shall be disbursed within two Wusiness days after delivery of the audit to
Advanitage and US Eserow Ino, All payfments for pre-petition goods or ssrvices réceived by
U1, or any paity acting as agent for UTL, after the commencement daté of the audit shall be the
propetty 6f Advantage. All payments for pre-petition goods o setvicts received by UTI or any
paity acting as agent for UTL, before the cotmmentement date of the andit shall be applied to the
USE Inc. Debit dttribnitible to UTL : : . : -

. i, UTT shiall agsumc and assign the following executory con tracts and unexpited
Jeages: CIT Financial USA, Inc. with a curé amount of $78,000, the CIT Gioup with a curs
amount of $75,000, Great America Leasing Corporation with u cure arount of 58,216, Xtension
Services, Inc. with & zero dollar cure amonnt, MCI WorldCors Network Services, Inc, agreement
g ameénded Stptember 1, 2002 with a zero dollar cure amount, Genesys Conferending of -
Mugssachusetts with a zéro dollar cure amount, Gall Vision,Com Ine. with a zero dollar cure
amount, and all UTI existing agent agreeineiiis with 4 zero dollar cure amount. Advantage shall
pay the above-stated cure amounts associated with such assumptions atid ghall hold the UTI
estate harmiless from any and all claimis for cure on contracts assumed and assigned by UTI to
- Advantage. R S

: v, Advantage shall be desmed to have credit bid and/or released the UTT estaté
from any and all liability fofm the MCT/WorldGom Secured Claiin, in the approximadte amcunt

ol $5,000,000.00 (the “WorldCom Setured Claim”), purchased by Advantage prior to the Sule
hearing, Advantage shall indemnify and hold hatmless the UTI catate from the WorldCom
Securad Claim, B : '

v, Advantage shall pay $100,000 cash to Debtors’ estates as its agreed upon share
of the Carve-Dut Expenses (as defitted in Debtors’ DIP Financing Agreemerit with USE LLC).

o1, Advantape shall pay $300,000 cash to the UTT estate,
vil. Advantage shall asgursie and pay, in the ordinary course of busifiess, any

unpaid post-petition ordinary courge administrative claims against the U'TT estate, acorned as of
the closing, including but net lrhited to whpaid payroll, -

Ordir Authiotizidg Sale of Silistantially All of Debtars’ Akt Free imd Cludr of Ligns, Clalris, Interests snd -
Encumbranees. 4 :




b, Other teris.

- i, The Debtors are Sbligated to delivér to Advatitage & non-golicitation agreement
prohibiting solicitation of UTI's employes, agents or customers, including an agicemeit to
refrain from using any propristary technology or iformation gained from UTI (the “Non-
Solicitation Agreements”} ftoin the following UTT employees/officers: Ruy Ratvirez, Rudy
Zaragosa and Kevin Bmch. The paities have acknowledged that Advantage is the only patty
acquiring any UTI prepristary technolegy of information as part of this sale transaction. Tho
Non-Solicitation Agieements shall be enforceabile for a period of two years, with the exception
that, afier June 28, 2003, there shall be no fufther prohibition spainst solicitation of former UTT
employees who are not by that date e‘mpioyed by Advaniage. Advantage shall deliver to §-
Connect a nonssolicitgtion agreement, agresing that Advantage shall be prohibited from
solicitation of UMG's employees for a period of two years, with the following cxceptions: (1)
after Juie 28, 2003, to the extent ary forriver eniployeo of UMG is not employed by § Connect,
there shall be no prohibition agamst erployrient of such individuals by any other entity, and (b)
Advantage is specifically permitied to confact and make emiployment offers to the following

individuals; Theresa Mack, Felice Hendetrson, Carolyn Swift, Joe! Vander-leest ‘Ron Hitshey

- and Burbara Vonderheid,

: fi. To the extént thers are propristary assets owned snd used by both UMG and
UTL, Advantage and 8 Coennest shall slidre costs of duplicating such assets so that both
purchascrs shall havé use of such assets, Both Advantage and § Connect shall reseive copies of
the in-house desigied pmvis,ioning software, described it Exhibit A to the § Connect Bid,
Advantage shall not receive the Network Enibanced Telecom, LLP Agréement, dated March 15,
2002, curreﬁtly in the name of UTI but usad by UMIE :

i, Advantagw angd 5 Conncct shaII deliver t() eﬂch mthc-r a muhml fion-
disparagement agreement that shall be anfom:able; for a period of tio- ymrs

_ iv. Al atz«;umplmng afid assignments from UTI to Advzmtage shall bis aff‘ectwe on
the Llnsmg Datc (us defined in the APA}

10. Ssle 0f the UNLG Asséts. The fo]lowmg terms shall apply to 8 Connect's pmchase of thie
UMUG Assets: _ ' |

4. Purchase Price, ‘?5 Contiest ghall pay the following:

~ S Conbett shall be deenied to have assumed all of the outstanding WUSHE LLC
Debt m:tubutabm to UMG, as curreritly evidenced by Debtors’ records, plus $158,000 of the USH
LLC Debt currently attributed to UTL The $1358,000 represerits a recalouldtion of the USE LLC

- Debit allocated for Debtors’ joifit cor porate ovethead.

Order Avthorizinig Sale of Substantially A1l of Debior® Assets Free and Clear of Liens, Claims, Intérests and
Encuribranzcs, - '




' #, 8 Conmost shall be deemisd to have assurned all of the pre-petition secursd
debt owed to US Bscrow Ine, (the “USE Ine. Debt”), attributabile to UMG as evidericed by

Debtors’ recards.

- ifi. § Cohmect shall be deemed tb have assumed any and all pre-petition claims
against Debtors, whether sscured or urisecured, aiserted by the Hdward P. Tepper Charitable
Lcad Trust and Jarry J, Teppeér, or USE Inc. as Tepper’s ass:gnea {the “Tepper Debt™),

i, UMG is authorized w assumne and assign to 8 Contiedt the executory coniracts
and unexpired leases listed on the & Conmset Bid for the UMG Asséts, dated March 27, 2003,
exeluding the following: (a) Giingral Purchiss Agreement; dated Aptil 6, 2001 and related
addenda, attachiments and exhilits (the “GPA™, anid (b) a Maititenancs Agreement, dated
~ Septeimber 1, 2001 and related addenda, attdchihents, and exthibits (the “Mainténatics
Agresment”) with Lucent Téshriologies, Tne. (“Lucent™). In regard to the agieements with
Lucent, UMG is not authorized to assign or tranifer any software or other intellectual property
iriterests of Lueeiit eiibedded in, contaified within, or related to the propeity which is deseribed
in and is the subject of the above-described agiterients with Lucent, UMG shall assume and -
assign to § Connect, and § Coirtiect shall pay the rélated cure givourits, as to the following
contracts between UMG and: (8) Cingular Wireless, Inc: {“Cmg,,ular’ ") with a cure armount of
$8%7,568, (b) Sears Rogbuck & Co. (“Sears™) with ¢ cure arorit consisting of $1,571,000 for
buildout of Sears store kiosks, $600,000 for Seirs commissions, and $420,000 for a Sears licdnse
transfer fee, (¢) ATT Wireless with a ¢ure payment in the estimated améunt of $916,000 in
connection thetewith, such amount to be subjeet to reconciliation as set forth below. UMG shall
be desmed to have assigiied to § Conriect any claim it has or may have to assert credits or ‘
charges due to UMG from any party to &n assuined contract. Nothing it this Order shall be
interpreted as a waiver of any sush claim of eredit or offset by UMG or its assigiee, $ Connoct,
 rior as a waiver of a defeiise to such claini or offset by the non-debtor party to the assurisd
contract. § Connect shill indernnify and hold the UMG estate Harmlesk from any and all clains
for eure on contratty assumed and assigned by UMG to § Connedt, including but not limited to,
claiing by U8 Eserow Inc., US Escrow LLC, Tepper and Seats, All assuiiptions and
agsi gnmentv from UM to § Connedt qhall bc cffestive on the Clomng Liate (as defirsd in the

APA),

v. § Cmmect g afﬁlxatc: Us EbL»I‘DW LLC, shall upon closing, refease all of ATI
Wireless' cash collatétal to ATT W:relesa such amount to be credited as appropriaté against the
cure amount owed to ATT Wiréless. § Cetiticct shall indemmify and hold Debtots’ estates
harmless from any olaim by ATT Wirsless for mturn or payment of cash collateral to ATT

Wireless,

vi. 8 Gonncct shall pay $100,000 cash to the Debtors® estates a5 its agroed upom
share of the Carve-Out Expernses (as defined in Débtors” DIP Credit Agreement with USE LLC),

Ordu Autharmng S:ue uf &ubffmmmﬂy Ail ofDebwrs mcm Fnc and Cleﬂr of Lxens, Cimmx Intercaly n.nti R
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vil. 8 Conneet shall pay 540,000 to UMG for petsonal propesty that is not
otherwise encumbered by licns of parties whose debt or contracts afe not being assurned, snd
systemis and proprietary software used to support the Sears stotes, as provided for in paragraphs
6, 7 and 8 of the S Connecr Bid dated Msarch 27, 2003. v -

viil, & Contect shall pay an additioial $700,000 éash to the UMG estate,

ix. § Conpeot shall pay in the ordinary course of business any unpuid, post-
petition, ordinafy coutse, adniinistrafive expense claims against UMG, actrued as of the slosing,
including but not lirited to, uhpaid UMG payroll.

x. On or after closing, 8 Conhcot will execute and deliver to ATT Wireless such
- documerits 88 may be réasendbly requested (o evidetice assumption of apreemonts with ATT
Wireless, including any UCC finaneing statemeiits to petfect seourity interests provided for in
- the assumed ATT Wircless agfeemenits. The ATT ifiveritory is not Being sold frée and clear of
liets, S _ o .

b, Other Terms:

- L. 8 Coniect shall deliver to Advantage a non-solicitation agregment prohibiting
solicitation of UTI's emmployees, agents or customers for a petiod of two yedrs, with the _
exception that, after Juns 28, 2003, to the extent any former erployee of UTI is not employed by

- Advantage, there shall be no probibition against employment of such itdividuals by an y other 4
entity. » ' S ‘ : , SR

| ii, To the extent there are proprietary assets owned and used by both UMG and

- UTL Advantage shd § Cornect shall share costs of duplicating such assets so that buth
purchiasers shall have use of such assets. Both Advantage and S Connect shall roceive copies of
the in-house desighed provisioning softwars, deseribed in Exhibit A to the § Commect Bid. §
Contect shall receive the Netwoik Enhanced Telecom, LLP Agreetient dated March 15, 2002,
currently in the name of UTT, but wsed by UMG, ‘ . o

ifi. Advantage and S Commiect shall deliver to cach other a mutial non-
disparagemerit agreemerit that shall be etforceable for a perivd of two yéars.

11. The bid by 8 Corincct for UMG's assels arid the bid by Advantags for UTTs asset represent
the highest and best offefs reecived for the assets of each of the Debtors,

}2. § Connect and Advantage are good faith purchasers under 11 U.8.C § 363(m) bemd. are
- hereby granted the prijtections afforded to a good fuith purchaser under 11 U.8.C § 363 (in).

13, Delstors’ Assets are being sold putsuint to Section 363(b) and (f) of the B‘anki‘uptcy Code,

free-and clear of all Jiens, claims and eriéumbrances. Any Hons for debits that are not othorwise SR
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assumcd or credit bid pirsuasit to this Order, ir o ludinig but not limited to, anty lief held by the
- City and Ccumy of Denver, shall attach to the proceeds of the sale. o

14. There shall be fio brzsabup fiie or feitibursernet for expenses payable to § Coniest of any
other bidder or purchaser in cohnettion with the sale of the Débtors’ Assets

13, This Order shall be effective and griforcedbile unmedm’cely upot entry, and its pmvxsmna shall
be self-executing. This Order shall not be stayet pursvant to Fed, R Bankr P. 6004(g) or :

otherwise.

16, Thie filing of the Sale Motion and fhe entry of this Order shall be deemed to have satisfied any
requirement under Fed, R, Batikr. P. 60’04&)(]) that the Debtors file an itemized statement of
property sold, name of purchager and price rcccn?ad with respect to the sale of the UMG Aqscts

and the UTT Assets described hemam

17. Notwithstanding any pmvxsmn of this Ordet, nothing contained h'a‘rem ghall be constmed to
- modify USE LLC's obli gaﬁans rcgardmg payments to MCl WorldCom under pnar crdﬂrs of thiy

Cuourt.

18. This Court shall ot fg’t'm‘%z juris:ﬁi ction to hisdr ot deteﬁniné any disj:mtéa' between fidn:debtor
parties arising from the implementation of this Order. This Court shall fetain jurisdiction to hear
and determine any disputes betwesh Dobtor(s) and any other party arising from the
 implementation of this Order, the Sile Mation, the répresentations at the Sale Heunng, the APA,

the 8 Connect Bid and/or thie Advantage Bid.

Dated Agril _&12{_ 24)93 nime pm faeng: Mmch 28, 2003
| ~ BYTHE coum

R MG

United ;‘cates Bankruptcy Tudge

_ Older Authm mn;,, Suls of Subgtamial]y Al of Dihiors' Agsuts Free and Clear of Licng, Clauw; Interasis and
Incwmnbrances. &




EXHIBIT B

CUSTOMER NOTIFICATION




UNIVANCE

Univance Telecommunications, Inc
7101 South Fulton Street Suite 200
Centennial, CO 80112 EXHIBIT B

June 26_, 2003
Dear Valued Customer:

We would like to take this opportunity to thank you for the business you have given to
Univance Telecommunications, your long-distance service provider, and to share with
you some changes you will be seeing in the near future.

In April 2003, Motion Telecom, Inc. purchased the assets of Univance
Telecommunications, Inc. The customer service and key staff of Univance have now
joined the Motion Telecom team, and have continued operations while merging into the
new company. As part of that sale, and effective on August 1, 2003 (or as soon thereafter
as all regulatory approvals have been given), Motion Telecom, Inc. will officially be your
long distance services provider.

Motion Telecom, Inc. is part of a family of Advantage Advisory Service, Inc. companies
“which have a twelve-year history in the telecommunications business. Advantage has a
proven history of profitability, cash flow and high credit ratings. In this unstable
economy, Advantage’s companies stand out as stable and successfil.

You will notice only a few changes and the new name:

MOTION
TELEGOM

Your rates and services will remain the same.

All of your former contact numbers will remain the same:

CUSTOMER CARE: , 1-800-864-4306
Monday - Friday, 7:00 a.m. — 6:00 p.m. (MST) (and emergency after hours service)

The former Univance employees are excited about their opportunity to continue to serve
you, and at Motion Telecom Inc., they have access to the resources they need to meet the
high level of service you deserve. Motion Telecom is required by the Federal
Communications Commission to provide you with certain information and your rights as
a customer. Please let us hear from you should you have any questions, comments, or
concerns; we value your feedback! Please call us or send an e-mail with any concerns to:
feedback@motiontelecom.com. ‘

Thank you for your business.

Motion Telecom, Inc. and Univance T elecommunications, Inc.




June 26, 2003

Legal Notice

This notice serves to inform you that Motion Telecom, Inc. (“Motion Telecom”) is acquiring the long
distance customer base of Univance Telecommunications, Inc. (“Univance”) in connection with the sale of
Univance’s assets in Univance’s bankruptcy. Univance’s customers and customer accounts are being
assigned to and assumed by Motion Telecom. It is expected that the customer transfer process shall be take
place on August 1, 2003, or as soon thereafter as all regulatory approvals have been received.

The proposed transition to Motion Telecom will be seamless; there will be no carrier charges associated
with the transfer, and you should not experience an interruption in service. As a Motion Telecom
- customer, you will continue to receive services under the same terms, conditions and low rates that you
enjoy today. You will be notified in writing, in advance, of any post-transfer changes. While you have a
right to select another carrier to provide your long distance, Motion Telecom is committed to satisfying’
your communication needs and will ensure that you are provided first-rate, affordable telecommunications
services. Customers under a term contract may face termination penalties if the customer selects another
carrier prior to expiration of the term contract. All customers receiving this notice will be transferred to .
Motion Telecom if they do not select a different preferred carrier before the transfer date. Although
Motion Telecom will not be responsible for resolving outstanding complaints against Univance, please call
us at (800) 864-4306, or email us at; feedback@motiontelecom.com with any questions or concerns. ’




